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Re: Faci l i tat ing Shareholder Director Nominat ions -
Release Nos. 33-9046) 34-60089; lC-287 65; Fi le No. 57-10-09

Dear Ms. Murphy:

Deere & Company ("Deere") appreciates the opportunity to provide its comments related to
the referenced releases on facilitating shareholder director nominations (the "Access
Proposal")  issued by the Securi t ies and Exchange commission ( the "Commission' '  or  "SEC").
Deere is a diversi f ied company manufactur ing and sel l ing agr icul tural ,  turf ,  construct ion, and
forestry products. Deere has been in business for over 172 Years, with 2008 net sales and
revenue of approximately $28 bi l l ion, and current ly employs approximately 56,000 people.  I t
provides equipment,  solut ions and services to customers throughout most of  the world.

Corporate governance practices at Deere include a Board predominantly of independent
directors.  wi th only two directors,  the President and CEO, and the Chairman of the Board,
who are employees. Senior of f icer compensat ion and long term incent ives are based on
performance goals and object ives; and in 2010 the Board wi l l  begin a declassi f icat ion
process in response to a shareholder resolution which received a majority shareholder vote
at the 2009 Annual Meet ing.

Deere recognizes and embraces the r ight of  shareholders to nominate and elect directors
to provide oversight for the management of  the corporat ion. Deere also acknowledges the
Commission's extensive work developing the subject Access Proposals.  Having considered
these proposals,  in l ight of  our current pract ices and compl iance with Delaware Corporate
Law, we share the Business Roundtable's view that a federal rule mandating a process
for shareholders to nominate and sol ic i t  for  directors using company proxy mater ials is
unnecessary,  and wi l l  l ikely to create signi f icant corporate governance issues, as
out l ined below.

State Law is the Appropriate Rule Maker for Prory Access

Earl ier  th is year,  the State of  Delaware, (where Deere and many large companies are
incorporated).  adopted new Sect ions 112 and 113 of the Delaware General  Corporat ion Law
which enables shareholders to adopt bylaws that provide proxy access for director
nominat ions. Deere is aware of  no state laws which prohibi t  stockholders from nominat ing
director ca nd idates.
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Minimum Ownership Threshold is Too Low

As proposed, Rule 14a-11 would mandate, for large accelerated f i lers,  a minimum el ig ibi l i ty
requirement that a nominat ing shareholder or group benef ic ial ly own an aggregate of  one
percent of the company's shares for at least one year prior to nominating a director for
elect ion to the company's board. This proposed threshold is too low, especial ly given the
fact that shareholders are permit ted to aggregate their  shareholdings to meet the ownership
el ig ibi l i ty threshold.  Shareholder access nominat ions wi l l  necessar i ly consume substant ial
resources of  a company, including i ts in-house legal  and investor relat ions staf f ,  outside
securi t ies counsel,  senior management,  and the board of  directors.  As such, the minimum
threshold should be set at  a level  that ensures that the indiv idual  nominat ing shareholder
has one percent,  or group has an aggregate total  of  f ive percent,  both requirements
ref lect ing a more substant ial  interest in the company.

Earl iest  Nominat ions Should Not Trump Larger or Long Term Shareholders

Deere is also concerned that the Commission's proposal to al low the ear l iest  nominat ions
to prevail would promote a race to the corporate secretary's mailbox. A better approach
would al low for later,  but st i l l  t imely,  nominat ions by indiv idual  shareholders or groups with
larger percentages of ownership,  to have pr ior i ty.  Addit ional ly,  pr ior i t izat ion based on
ownership tenure for indiv idual  shareholders or groups with the same ownership
percentages would best protect the long term interests of shareholders. By contrast, the
associat ion between the proponents '  interest in the corporat ion and being f i rst  in t ime to
nominate is much more tenuous.

Percentag€ of Board Members Subject to Individual or Group Shareholder
Nominat ion is Too High

Providing indiv idual  or group shareholders with the r ight to nominate directors to f i l l  up to
25olo of  the seats of  a company's board wi l l  l ikely be disrupt ive to cont inui ty and business of
the board. Given that most companies hold annual elect ions of  al l  members of  the board of
directors,  there would be substant ial  r isk of  losing substant ial  valuable company knowledge
and experience at any given elect ion. Further.  the administrat ive burden of managing
Access Proposal nominees up to 25olo of the board will be substantial. For example, for a
board of  Deere's s ize, wi th 12 directors,  th is would mean that in any given year.  the Deere
Board would need to manage a process for up to three potential proxy access nominees.
This would involve signi f icant management and board t ime and attent ion to carry out the
appropr iate due di l igence and del iberat ion processes, in vett ing the qual i f icat ions of  the
prospect ive candidates. Such t ime consuming act iv i ty would reduce the t ime that the board
would otherwise have to spend on appropr iate oversight of  the execut ion of  the mission and
long term strategy of the company.

Ful l  Disclosure of  Nominat ing Ent i t ies Should be Required

Disclosure should be required of  any arrangement that af fects the nominat ing ent i t ies '
vot ing or economic r ights.  Given the possibi l i ty of  the de-coupl ing of  economic interests
from voting rights, other shareholders should be provided with this information, so that they
have a clear understanding of the nominat ing ent i t ies '  interest in the company.
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change of Control  Requirements Should be strengthened

While the Commission does not intend that the proxy Access Proposal be used as a channel
for ef fect ing a change of control ,  there is no safeguard provis ion to assure that an in i t ia l
relat ively modest investment cannot be leveraged over t ime into a change in control  to the
detr iment of  the corporat ion and i ts shareholders,  as a whole.  The proposed rule requires
an ini t ia l  cert i f icat ion that a control  change is not intended, but there is no stated remedy
if the denial of intent to control turns out later to be false. The Access Proposal, as written,
Duts comDanies at  r isk to investors with minimal ownership interests,  potent ia l ly gaining
board representat ion, and later wi thout remedy changing their  intent and pursuing a
change of control .

Amended Rule 14a-a(i)(8) - The Better APproach to Prory Access

Deere supports the proposal to amend Rule 14a-8( i )(8) to remove the restr ict ions on
allowing shareholders to propose matters that relate to the director election process. This
approach would al low shareholders and issuers to reach agreement on the most appropr iate
approach to proxy access, would enable shareholders to choose the system. i f  any, they f ind
most appropr iate for their  indiv idual  company. I t  would also avoid many of the pi t fa l ls
descr ibed in this let ter in response to the proposed mandatory uni form federal  Rule 14a-11.

Board Makeup - Quality and Specific Expertise

Selecting directors with specific expertise such as financial, corporate governance/
operat ions, and internat ional  experience, is cr i t ical  to maintaining an effect ive board,
capable of  providing intel l igent oversight of  a diverse, global  business. The overal l
effectiveness of boards of directors will likely be impaired if shareholder nominees defeat
board nominees with part icular expert ise or experience needed by the board and company.
Indiv idual  shareholders or shareholder groups are of ten of  narrow perspect ive or special
interest, but not representative of the broad interests of a company and its shareholders, as
a whole. They may also have interests which are in conflict with the long term interests of
the corporation and its shareholders. As such, the Access Proposal, as currently drafted.
could have signi f icant unintended consequences, such as promoting a focus on short  term
financial  gain,  opening the door to special  interest directors,  and distract ing board focus
from the mission and long term strategy of  the company and i ts ent i re shareholder base.

Summary and Recommendat ions

The Access Proposal would inappropr iately preempt state law with a "one size f i ts al l "
approach that removes the abi l i ty of  boards and shareholders to develop an access
approach to the part icular needs of the company. An amended Rule 14a-8 or a revised Rule
14a-11 should al low for shareholder proposals with di f ferent condit ions (e.9,  ownership
thresholds, t r igger ing events) than cu rrent ly proposed.

The Access Proposal should be revised to require that shareholders wishing to nominate
proxy access directors own a meaningful percentage of a company's shares and for a
signi f icant per iod of  t ime. Deere suggests a minimum indiv idual  ownership level  of  at  least
one percent,  and f ive percent with aggregat ion of  ownership interests.  Nominat ing
shareholders should also be required to have owned their  shares for at  least two years.
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A revised Rule 14a-11 should l imit  the number of  proxy access nominees to one director at
each annual meet ing. Simultaneously adding mult ip le directors with l i t t le or no experience
could great ly disrupt board act iv i t ies and responsibi l i t ies and could be a t ime consuming
distract ion. Larger and longer term shareholders should be given pr ior i ty over smal ler and
short  term shareholders when nominat ing directors rather than establ ishing a race to be f i rst .

Shareholders should not be permitted to nominate proxy access directors for some period of
t ime (e.9. ,  three years) i f  their  pr ior proxy access director nominee fai ls to obtain a
significant percentage of votes cast such as 25o/o.

The rules should prohibi t  proxy access nominees from being aff i l iated with the nominat ing
shareholder or shareholder group. This requirement is essent ial  to help ensure that director
candidates are not chosen based on their  al legiance to the narrow interests of  a part icular
shareholder to the possible detr iment of  others.  Further,  proxy access nominees should
sat isfy the director independence and qual i f icat ion requirements adopted by the board of
directors and disclosed in the proxy statement.

The appl icat ion of  proposed Rule 14a-I1 should be l imited to companies and proxy seasons
where a speci f ic t r igger ing event has occurred that cal ls into quest ion the judgment of  the
board. Such events could include: del ist ing by an exchange, cr iminal  indictment,  not
accepting the resignation of a director who received less than a majority of votes cast, or
not act ing on a shareholder proposal that received a major i ty shareholder vote.

Deere opposes the proxy access r ight in proposed Rule 14a-l l  and asks that the commission
focus instead on amendments to Rule 14a-8( i )(8) to al low shareholder proposals regarding
the director nominat ion process in appropr iate circumstances.

Final ly,  there are prudent reasons why the ef fect ive date, i f  any, of  proposed Rule 14a-11
should be delayed unt i l  the 2011 proxy season, including: al lowing t ime for companies to
amend their  bylaws, al lowing suff ic ient t ime to accommodate the proposed t imel ine for
communicat ing object ions and posi t ions between shareholders,  companies and the SEC;
educat ing shareholders and other stakeholders;  and al lowing t ime for the SEC to prepare for
the addit ional  burden that wi l l  be Dlaced on i ts staf f .

We appreciate your considerat ion of  the points that we have raised, and we thank you for
al lowing comments.

SRA/rsl

c: Larry Burton, Executive Director
Business Roundtable


